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In accordance with the provisions of Section 11303 of
the Revised Interstate Commerce Act, 49 U.S.C. §11303, and Part
1116 of Title 49 of the Code of Federal Regulations, we request’
that the enclosed documents be recorded and filed by the Inter-
state Commerce Commission (the "Commission").

‘T\‘ Enclosed herewith are two originals of the documents
listed below. We request that one original of each document be

recorded and filed in the order listed below. We request that

§
;2: A. Description of the Documents and the Parties Thereto

the additional original be stamped by your office and returned
ai:> to us. .
W/1. EQUIPMENT LEASE AGREEMENT (the "Lease"),
dated as of April 28, 1980, between McDonnell Douglas
Finance Corporation, as lessor (the "Lessor"), and
Emons Industries, Inc., as lessee (the "Lessee");

2. INDIVIDUAL EQUIPMENT RECORD TO THE LEASE,
datled as of April 28, 1980, between the Lessor and

/\\§ Lessee;
{ . LEASE ADDENDUM NO. 1 TO THE LEASE, dated
Apr 28, 1980, between the Lessor and Lessee;
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é£2)4. GONDOLA CAR AGREEMENT NO. 3, dated Septem-
bér~”7, 1979, between the Lessee and §3£££/Buffalol,/f
Railyay Company ("South Buffalo"); ‘

5. SUPPLEMENT NO. 1 dated April 23, 1980, to
Goldola Car Agreement No. 3, between the Lessee and
South Buffalo;

. ASSIGNMENT OF GONDOLA CAR AGREEMENT AND
C ENT AND AGREEMENT, dated as of April 28, 1980
among the Lessor, the Lessee and South Buffalo;

=

7. GONDOLA CAR AGREEMENT NO. 1, dated September._.
979, between the Lessee and Patapsco & Back Rivers,
ilroad Company ("Patapsco");
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8. SUPPLEMENT AND AMENDMENT NO. 1, dated April
1980, to Gondola Car Agreement No. 1 between the
see and Patapsco; and
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. ASSIGNMENT OF GONDOLA CAR AGREEMENT AND
ONSENT AND AGREEMENT, dated April 28, 1980, among the
essor, the Lessee and Patapsco.

e Q

The names and addresses for the parties to the trans-
action are:

EMONS INDUSTRIES, INC.
490 East Market Street
York, Pennsylvania 17403

McDONNELL DOUGLAS FINANCE CORPORATION
3855 Lakewood Boulevard
Long Beach, California 90846

SOUTH BUFFALO RAILWAY COMPANY
1275 Daly Avenue
Bethelehem, Pennsylvania 18015

PATAPSCO & BACK'RIVERS RAILROAD COMPANY
1275 Daly Avenue
Bethelehem, Pennsylvania 18015
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B. Procedural Matters

It is hereby respectfully requested that each of the
following names be inserted in the Commission Index established
pursuant to Section 1116.5(c) of Title 49 of the Code of Feder-

al Regulations.

<

«rf“ McDonnell Douglas Finance Corporation
2. Emons Industries, Inc.

3. South Buffalo Railway Company

4. Patapsco & Back Rivers Railroad Company

A check in the amount of $210 has been enclosed with
this letter of transmittal to cover the recordation fee.

Please stamp and return the enclosed copy of this
letter of transmittal.

If there are any questions with respect to the en-
closed or the transactons described therein, please telephone
Melvin S. Slade or Michael W. Stamm of this office, collect.

Very éruly yours, _
éwéz,u) i at 2l A

GREENBERG IRWIN PELLMAN & SLADE
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CONSENT AND AGREEMENT INTERSTATE COMMERCE COMivISSION

AGREEMENT dated as of April 28, 1980 among McDonnell Douglas
Finance CorpQration, a Delaware corporation ("Assignee"), Emons
Industries, Inc., a New York corporation ("Assignor") and South

Buffalo Railway Company, a New York Corporation ("Railroad").

WHEREAS, concurrently with the execution and delivery of this
Agreement, Assignee and Assignor are entering into an Equipment
Lease Agreement dated as of April 28, 1980 (the "Prime Lease")
providing for the lease by Assignee to Assignor of certain railroad
equipment (the "Equipment"), and Assiénof and the Railroad have
entered into a Gondola Car Agreement No. 3, dated as of September 7,

’

1979 (the "Gondola Car Agreement") providing for the use by Railroad

of certain of the Equipment;

WHEREAS, Assignee is prepared to consent to the execution and

delivery of the Gondola Car Agreement; and

WHEREAS, in order to secure the performance by Assignor of its
obligations under the Prime Lease and as a further inducement to the
execution and delivery by Assignee of the Prime Lease, Assignor is
prepared to assign to Assignee all its right, title and interest in

and to the Gondola Car Agreement and the Railroad is prepared to

consent thereto;

NOW THEREFORE, in consideration of the foregoing and of the mutual



aromises contained herein the parties agree as foiiows:

1. Assignee hereby consents to the execution and delivery of the Gondola

car Agreement by Assignor and the Railroad.

2.  'n order to secure the due and punctual performance by Assignor of
zach and every obligation of Assignor under, and compliance by Assignor with
2ach and every provision of, the Prime Lease, Assignor hereby irrevocably
assigns, transfers and sets over to Assignee, all of Assignor's estate, right,
title, interest, claim and demand in, to and under the Gondola Car Agreement
and all payments.due or to become due thereunder and damages and other moneys
from time to time payable to or receivable by Assignor under the Gondola Car

igreement (said sums being herein called the "Moneys").

3. Notwithstanding the provisions of Section 2 hereof, unless and until
in Event of Default shall have occurred under the Prime Lease, and thereafter
intil Assignor has remedied all Events of Defaults under the Prime Lease,
issignor shall be entitled to exercise all of Assignor's rights under the
sjondola Car Agreement, except (a) the right to assign or grant a security
interest in any such right including the right to receive Moneys to any person
sther than Assignee, (b) to the extent that such exercise would violate any
wrovision of the Prime Lease, and (c) as otherwise provided herein. Upon the
sccurrence of an Event of Default under the Prime lease, all rights and
interests of the Assignor in, to and under the Gondola Car Agreement and the
iroceeds thereof, including all rights to receive Moneys thereunder, shall be
:xercisable solely by and shall insure solely and exclusively to the beﬁefit
“f Assignee. Accordingly, upon such occurrence‘Assignee shall have all the

-ights to enforce the Gondola Car Agreement as if Assignee were a party



thereto.

4. The Railroad hereby acknowledges and consents to the foregoing
assignment and agrees that it will make payment of all Moneys to Assignor
unless and until the Railroad shall have written notice from Assignee,
addressed as provided in Section 9 hereof, that an Event of Default has
occurred under the Prime Lease, whereupon the Railroad will, until it shall
have received written notice from Assignee, addressed as provided in Section 9
hereof, that all Events of Default under the Prime Lease have been remedied,
make any and all payments of Moneys directly to Assignee at Security Pacific
National Bank, 333 South Hope Street, Los Angeles, California 90017, Account

Number 002-181 or at such other place as Assignee may direct.

5. Any Moneys which would have been required to be paid to Assignor by
the Railroad but for the existence of an Event of Default under the Prime
Lease (and which have been paid to Assignee by the Railroad) shall be held by
Assignee for the account of Assignor and may be applied by Assignee to cure
any Event of Default under the ?rime Lease and shall, at such time as there
shall not be existing any Event of Default under the Prime Lease and to the
extent not used to cure any Event of Default under the Prime Lease, be paid
~ over to Assignor. Assignee agrees that, as between Assignee and the Railroad
(and without affecting Assignor's duties or obligations under the Prime
Lease), the Railroad shall not be deemed to have knowledge of any Event of
Default under the Prime Lease unless and until the Railroad shall have
received written notice thereof, addressed as provided in Section 9 hereof.
Assignee also agrees that, if it shall have given notice of the occurrence of
any Event of Default under the Prime Lease, it will give prompt written notice

to the Railroad, addressed as aforesaid, if and when all Events of Default



have been remedied. Assignor agrees that, as between Assignor and the
Railroad, the Railroad shall not be required to make any investigation as to
the existence or non-existence of an Event of Default under the Prime Lease
but shall take such actién as may be required by Section 4 hereof solely on

the basis of written notice by Assignee as specified herein.

6. The obligations of Assignor owing to the Railroad under the Gondola
Car Agreement shall continue to be obligations of Assignor, and Assignee shall
have no obligations or liability under the Gondola Car Agreement by reason of,
or arising out of, this Agreement, and shall not be obligated to make any
inquiry as to the sufficiency of any payment received by it of to present or
file any claim to take any action to collect or enforce any claim for any
payment assigned thereunder. Notwithstanding the foregoing sentence, in the
event that an Event of Default shall have occurred under the Prime Lease
(including, without limitation, an Event of Default resulting from a rejection
of the Prime Lease pursuant to any bankruptcy or similar proceeding involving
Assignor) and Assignee, in its sole discretion, shall undertake to assume and
perform the obligations of Assignor under the Gondola Car Agreement, the
Railroad shall, without releasing Assignor from any of its duties or
obligations under the Gondola Car Agreement except to the extent that such
performance by Assighée shall constitute performance of such duties and
obligations, deem and treat Assignee as possessing all rights granted Assignor
under the Gondola Car Agreement for all purposes thereunder. Any such
performance by Assignee shall not constitute a waiver or release of any
obligation or any Event of Default which may arise out of Assignor's
non-performance nor an election or waiver by Assignee of any remedy or right

available to Assignee under the Prime Lease or otherwise.



- 7. Assignor and Railroad each agree that it will not amend, modify,
waive any provision of or terminate the Gendele Car Agreement without the
prior written consent of Assignee and that it will deliver to Assignee copies
of all notices and other communications given or made by it pursuant to the

Gondola Car Agreement.

8. Assignor represents and warrants that it has not assigned or pledged,
and hereby covenants that it will not assign or pledge any of its estate,
right, title or interest in and to the Gondola Car Agreement to anyone other
than Assignee. |

9. A1l notices required under the terms and provisions hereof shall be

in writing and addressed (a) if to Assignor at Lﬁng East VV\G&*(i&' St

'ﬁ;VX< ﬁ?éwvgyw\VQhAck \1H03 &&kug&i°v\ :13;M38Agﬁch other address as Assignor
shall from time to time designate in writing to the other parties hereto, or
(b) if to Assignee at 3855 Lakewood Boulevard, Long Beach, Catlifornia 90846,
Attention: President, or at such other address as Assignee shall from time to
time deswgnate 1n r1t1ng to the other parties hereto or (c) if to the

vL nwe -
{8eif o vwhion Reecrdess
Railroad af32*%\ ngvﬂr§¢KHSWXumwxm or at such other address as the

Railroad shall from time to time designate in writing to the other parties

hereto. Notice shall be effective upon receipt.

10. Assignor and Assignee agree that upon the occurrence of an Event of
Default under the Prime Lease which involves the payment of money, Railroad
sha11'have the right (but not the obligation) to cure such default within ten
days after notice thereof is given to Railroad by Assignee. Any sums paid by
Rfi]road to Assignee for the purpose of curing any such Event of Default

shall, as between Assignor and Railroad, be treated as an advance payment of



the obligations due : y Railroad to Assignor under the Gondola Car Agreement
and result in a debt of Assignor to Railroad in the amount by which any such
payments exceed obligations which are due and owing to Assignor by Railroad

under the Gondola Car Agreement.

11. This Agreement shall be governed by and construed in accordance with

the laws of the State of California.

12. This Agreement may not be amended or modified except in writing by an
agreement or agreements entered into by the parties hereto.

13. This Agreement may be executed in several counterparts, each of which
shall be deemed an original and which together shall constitute but one and

the same instrument.

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement

to be executed by one of its duly authorized officers as of the day and year

MCDONNELL %ﬁe% FINAfgE CORPORATION
By: Y/ VIV A, L

first written above.

Its: “Uied /f%ZAV7 .




SOUTH _BUFFALO RATLWAY COMPANY(Railrgad)
. . . By: - P Z/
~ S » ; CIts: <7 ice Prgdident

‘Attest: R =,

~Astistamt Secretary




STATE OF CALIFORNIA )

COUNTY OF LOS ANGELES )

On this 25TH day of April, 1980, before me personally

appeared Don V. Black, to me personally known, who, being by me duly

sworn, says that he is Vice-President, Commercial and Industrial

Financing of McDonnell Douglas Finance Corporation that one of the

seals affirved to the foregoing instrument is the corporate seal of

said corporation, that said instrument was signed and sealed on

behalf of said corporation by authority of its Roard of Directors

and he acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

/24 édg boe Bir’

N. S. COIAPIETRO

NOTARY PUBLIC - CALIFORNIA
LOS ANGELES COUNTY

My comm. erpires MAY 17, 1982

R T G SRR

e

(Notarial Seal)

My Commission expires May 17, 1982

31

Notary Public
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COUXTY OF ?m/t/
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Cn thiszy ' day ofayuiﬁv , 1980, before me percsonally

aDDearedtéldbu4’/§keaaa~u_, to me personally known, who, being

by me duly sworn, says that he -
M ? R M )
/éi”pa74j Aodealices, L. , that one of

g the seals affixed to.the foregoing.instrument.is the corporate

~—

seal of said corporation, that said instrument was signed and

sealed on behalf of said corporation by authorityv of its Recard

(ot —mmo—

i ;‘;m ¢f Directors.and he-acknowledged that the execution-of the-=
;ii f bregoing instrument was the fee act and deed of said = o

corporation.

ey oo s - e - - -

Notary Public

(Notarial Seal) - - - -

MY commission EXPIRES
JANUARY 371 194
L. ) . YORK, vork COUNTY
My Commission expires « PA,




COMMONWEALTH OF PENNSYLVANIA

2 o8 oe

COUNTY OF NORTHAMPTON

On this 24th day of April, 1980, before me
personally appeared Howard J. Umberger, to me personally known,
who, being by me duly sworn, says that he 1s the Vice
President of SOUTH BUFFALO RAILWAY COMPANY, that one of
the seals affixed to the foregoing instrument 1s the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by
authority of the By-laws of saild corporation, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

a°
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NOTARY PUBLIC
EM,NORTHAMPTONCOUNTY,PA
cs January 20, 1982

DITHLEH

by Cymmission expir
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